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Request for Proposal for the Implementation of the Transit Operations
RFP B2012-28 Management (TOM) System for the
City of Torrance Transit Department (Torrance Transit System)

RFP Submittal Information

Proposals may be mailed or hand delivered. No faxed proposals will be accepted.
Late proposals will not be accepted.
Location: Office of the City Clerk
3031 Torrance Blvd.
Torrance, CA 90503
Date: Thursday, September 20, 2012
Time Deadline: 2:00 P.M.

An original plus five (5) printed copies in a sealed envelope and marked with the RFP number and title must be
submitted by the deadline. Your submittal must include the following:

e Letter of Introduction

e Table of Contents

¢ Vendor’'s Proposal Submittal (Section IV of this document) on the forms provided. If additional space is
required, please attach additional sheets/pages.

Vendors Affidavit (Attachment 1)

Disadvantaged Business Enterprise Information Form (Attachment 3)

Buy America Requirements (Attachment 4)

Certification Regarding Lobbying (Attachment 5)

Cost Proposal/Project Budget (Attachment 6)

Proposer’s Response To Technical Specifications including Compliance Matrix (Technical Specifications
Section 10 “Submittals and Design Reviews” Attachment 7)

Notice of Pre-Proposal Conference
The City will conduct a briefing session for prospective proposers. Although attendance is optional, Proposers
are highly encouraged to attend.

The pre-proposal conference will start promptly at the time and location listed below.

Location: City of Torrance — Service Facilities (City Yard)
Public Works Training Room
20500 Madrona Avenue, Torrance CA 90501
Date: Wednesday - August 15, 2012
Time: 2:00 p.m.to 4 p.m.

Questions Regarding this RFP Should be Directed to:

Ryan Liebenberg -Transit IT Analyst
(310) 618-3029 or (310) 618-2848




Request for Proposal for the Implementation of the Transit Operations
RFP B2012-28 Management (TOM) System for the
City of Torrance Transit Department (Torrance Transit System)

SECTION | - RFP INSTRUCTIONS AND INFORMATION

Notice is hereby given that sealed proposals will be received in the office of the City Clerk, City Hall, 3031
Torrance Boulevard, Torrance, CA, until 2:00 p.m. on September 20, 2012. An original and five (5) printed
copies of each proposal must be submitted in a sealed envelope and clearly marked: “RFP B2012-28-
Request for Proposal for the Implementation of the Transit Operations Management (TOM) System for
the City of Torrance Transit Department (Torrance Transit System)”.

Proposal Submittal Form:

The proposal must include all required forms, be made in the format outlined in Section 10 “Submittals and
Design Reviews” of the Technical Specifications, enclosed in a sealed envelope, and marked “RFP B2012-28 -
Request for Proposal for the Implementation of the Transit Operations Management (TOM) System for
the City of Torrance Transit Department (Torrance Transit System)” and addressed to the City Clerk, City
of Torrance, 3031 Torrance Blvd. Torrance CA. 90503. If the proposal is made by an individual, it must be
signed by that individual, and an address, telephone (and fax number if available) must be given. If made by a
business entity, it must be signed by the person(s) authorized to execute agreements and bind the entity to
contracts. A full business address, telephone (and fax number if available) must be given. No telegraphic, fax
or telephonic proposal will be considered.

Blank spaces in the proposal form must be filled in; using ink, indelible pencil, or typewriter, and the text of the
proposal form must not be changed. No additions to the form may be made. Any unauthorized conditions,
limitations, or provisos attached to a proposal will render it informal and may cause its rejection. Alterations by
erasure or interlineations must be explained or noted in the proposal form over the signature of the Proposer.

Pre-Proposal Conference:

Vendors intending to submit a proposal on this requirement are invited to attend the pre-proposal conference.
Although attendance is optional, vendors are highly encouraged to attend as important information regarding
the project will be presented and discussed by City staff members. Parties in attendance then have the option
of participating in a walkthrough and inspection of the job site and vehicles to be a part of the project. The pre-
proposal conference will start at the location listed on page 1 of this Request for Proposals. No make-up walk-
through will be scheduled and vendors may not contact individual City Departments to request tours.
Individuals attending the walkthrough should be prepared to take adequate notes of their observations to assist
them in preparation of their proposal submittal.

Reservation:

The City reserves the right to revise or amend these specifications prior to the date set for opening proposals.
Revisions and amendments, if any, will be announced by an addendum to this RFP. If the revisions require
additional time to enable vendors to respond, the City may postpone the opening date accordingly. In such
case, the addendum will include an announcement of the new opening date.

All addenda must be attached to the proposal. Failure to attach any addendum may render the proposal non-
responsive and cause it to be rejected.

The City Council reserves the right to reject any and all proposals received, to take all proposals under
advisement for a period not to exceed ninety (90) days after the date of the opening, to waive any informality
on any proposal, and to be the sole judge of the relative merits of the material and or service mentioned in the
respective proposals received. The City reserves the right to reject any proposal not accompanied with all data
or information required.



This Request for Proposals does not commit the City to award a contract or to pay any cost incurred in the
preparation of a proposal. All responses to this RFP document become the property of the City of Torrance.

Affidavit:

An affidavit form is enclosed. It must be completed signifying that the proposal is genuine and not collusive or
made in the interest or on behalf of any person not named in the proposal, that the proposer has not directly or
indirectly induced or solicited any other proposer to put in a sham proposal or any other person, firm, or
corporation to refrain from proposing, and that the proposer has not in any manner sought by collusion to
secure for itself an advantage over any other proposer. Any proposal submitted without an affidavit or in
violation of this requirement will be rejected. (Attachment 1)

Standards for Evaluation:

The City will be the sole determiner of suitability to the City’s needs. Proposals will be rated according to their
completeness and understanding of the City’s needs, conformance to the requirements of the technical
specifications, prior experience with similar scope of work, financial capabilities, delivery, and cost.

The City will evaluate all technical proposals to determine which meet TTS' Minimum Requirements, without
regard to price. The technical proposals will first be evaluated by using the Minimum Requirements criteria.
The minimum qualifications will be an initial cutoff point for assessing minimum levels of financial capabilities.
Compliance with each standard is required. The Minimum Requirements will be evaluated on a Pass/Falil
basis. A single Fail score on any of the Minimum Requirements shall render the proposal as not acceptable
and eliminated from further consideration.

The Minimum requirements are:

1) Proposer shall have completed three (3) implementations of transit fleet management systems similar
to TOM that include integrated voice and data communication, Computer Aided Dispatch (CAD),
Automated Vehicle Location (AVL), Automated Passenger Counter (APC), and Automatic Voice
Annunciation (AVA) subsystems over the past five years.

2) Proposer shall demonstrate the ability to finance at least one million dollars as evidenced through
financial documentation or letter of credit availability.

3) Proposer shall demonstrate the ability to secure the requisite performance and Subcontractor Payment
Bonds.

Proposals meeting the minimum technical requirements shall be evaluated according to the following
evaluation criteria.

TOM PROPOSAL EVALUATION CRITERIA

EVALUATION CRITERIA POSSIBLE POINTS

TECHNICAL CAPABILITIES (50 Possible Points)
a. Voice Radio Interface or Alternative
b. Data Radio or Alternative
c. Computer Aided Dispatch Features
d. Onboard Vehicle System
e. Interface to Trapeze
f. Video System, UFS, RIITS Interface
g. Passenger Information Capability
h. Bus Signal Priority Capability
i. Manuals and Training
j. Implementation Phasing and Testing Plan
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MANAGEMENT APPROACH (25 Possible Points)
k. Project Experience of Similar Projects 10
l. Assigned Personnel Project Experience, Proposed Staffing Levels 5
m. Proposed Schedule, Schedule performance on Previous Projects 3
n. Proposed Onsite Presence 3
0. Warranty, Warranty Support, Quality Control 4
PRICE (25 Possible Points)
p. Project Budget and Pricing 25
TOTAL POINTS POSSIBLE 100

The Proposals that have met the minimum technical requirements will be rated according to their
completeness and understanding of the City’s needs, conformance to the requirements of the technical
specifications, prior experience with comparable proposals, financial capabilities, delivery, and cost. This
evaluation may, at TTS' discretion, be augmented by verbal or written requests for clarification, or additional
information as necessary to determine whether the technical requirements can be met. The City staff will use
the priorities listed above in determining which proposal best meets the needs of the City. The City shall be
the sole determiner of suitability to the City’s needs.

Best and Final Offer (BAFO):

Due to the complexity of the proposed TOM System, the great number of potential suppliers in the marketplace
and great number of products available, the need for continuity with existing systems, ease of maintenance
and service, and the standardization of spare parts, it will be impossible to determine the successful proposer
based solely on the submission of the proposal required herein. Therefore, at the City’s discretion, no more
the four (4) finalist proposers will be invited for further discussions and technical interviews. These discussions
and interviews may result in changes in design, component lists, and costs. At the City’s discretion, the City
may request the finalist proposers to submit a Best and Final Offer (BAFO). The BAFOs will be evaluated
using the Evaluation Criteria list above. The City will then determine the final, winning proposer based on the
discussions, interview, and BAFO.

Errors and Omissions:

The proposer will not be allowed to take advantage of any errors and/or omissions in these specifications or in
the proposer’s specifications submitted with its proposal. Full instruction will always be given when errors or
omissions are discovered.

The Contract:

The vendor to whom the award is made will be required to enter into a written contract with the City of
Torrance. Attached is a copy of the City’s standardized contract (Attachment A), which will be modified to
reflect the awarded RFP. A copy of this RFP and the accepted proposal will be attached to and become a part
of the contract.

Funding:

The City intends to use Federal Transit Administration (FTA) Grant funding source; CA-90-X887 and CA-90-
Y105 for this project. These are both FTA Section 5307 grants.



Payment Milestones:

Payment Milestones for the TOM Project will be based upon the amount of work completed, and will be as
follows:

1) Completion of Preliminary Designh Review 5.0%
2) Completion of Final Design Review 5.0%
3) Completion of Factory Acceptance Test 5.0%
4) Installation of Communication Sub-System 7.0%
5) Installation of Computer and Dispatch Subsystems 8.0%
6) Installation of Road Supervisor Subsystems 5.0%
7) Completion of First Article Test 5.0%
8) Completion of Bus installations 12.0%
9) Completion of AVA 4.0%
10) Completion of APC, NTD Reports 4.0%
11) Completion of Training and Manuals 5.0%
12) Completion of Report Module 3.0%
13) Completion of Acceptance Test 10.0%
14) Completion of Close Out 5.0%
15) Completion of Warranty 7.0%

Suspension of Procurement:

City may suspend, in writing all or a portion of the procurement of materials or services pursuant to this
agreement, in the event unforeseen circumstances make such procurement impossible or infeasible, or in the
event City should determine it to be in the best interest of City to cancel such procurement of services or
materials.

In the event of termination, Vendor will perform such additional work as is necessary for the orderly filing of
documents, and closing of project.

Vendor will be compensated for the terminated procurement on the basis of materials or services actually
furnished or performed prior to the effective date of termination, plus the work reasonably required for filing and
closing.

Time for Completion and Ligquidated Damages:

It is hereby understood and mutually agreed, by and between the vendor awarded the contract (hence known as
the Contractor) and the City, that the date of beginning and the time for completion as specified in the contract of
work to be done hereunder are essential conditions of this implementation; and it is further mutually understood
and agreed that the work embraced in the contract shall be commenced on a date to be specified in the Notice to
Proceed, and shall be fully completed within 18 calendar months. Options installation shall be the subject of
negotiation and may be up to 5 years at the City’s discretion. Installation time is an important evaluation criterion.
The Contractor agrees that said work shall be performed regularly, diligently, and uninterruptedly at such rate of
progress as will ensure full completion thereof within the time specified. It is expressly understood and agreed, by
and between the Contractor and the City, that the time for the completion of the work described herein is a
reasonable time for completion of the same, taking into consideration the average climatic range and usual
industrial conditions prevailing in this locality.

If said Contractor does not meet the agreed upon Final Design Review (FDR), Factory Acceptance Test (FAT),
Mini-Fleet and System Acceptance dates, then after 45 days, , the Contractor does hereby agree, as a part
consideration for the awarding of this contract, to pay to the City the amount of $1,000 per day for each day that is
passed the deadline date not to exceed 10% of the contract value, not as a penalty but as liquidated damages for
such breach of contract as hereinafter set forth, for each and every calendar week that the Contractor shall be in
default after the time stipulated in the contract for completing the work. The City shall grant Contractor a dollar-for-
dollar/day-for-day offset against liquidated damages which may be assessed by the City for each day of a City



caused delay. Under no circumstances shall the City be required to pay liquidated damages to the Contractor for
City caused delays.

It is further agreed that time is of the essence of each and every portion of this Contract wherein a definite and
certain length of time is fixed for the performance of any act whatsoever; and where under this Contract additional
time is allowed for the completion of any work, the new time limit fixed by such extension shall be of the essence
of this contract. However, the Contractor shall not be charged with liquidated damages or any excess cost where
the City determines that the Contractor is without fault and the Contractor's reasons for the time extension are
acceptable to the City; or, when the delay in completion of the work is due:

e To any preference, priority or allocation order duly issued by the Government;

e To unforeseeable cause beyond the control and without the fault or negligence of the Contractor, including but
not restricted to, acts of God, acts of the public enemy, acts of the City of Torrance, acts of another Contractor
in the performance of a contract with City of Torrance, fires, floods, epidemics, quarantine restrictions, strikes,
freight embargoes, and severe weather; and

¢ To any delays of Subcontractors or suppliers occasioned by any of the causes specified above; provided that
the Contractor shall, within ten (10) days from the beginning of such delay, unless the City of Torrance shall
grant a further period of time prior to the date of final settlement of the contract, notify the City of Torrance
Project Manager, in writing, of the cause of delay, which shall ascertain the facts and extent of the delay and
notify the Contractor within a reasonable time of its decision in the matter.

It is further agreed that Contractor's payment of, or agreement to pay, liquidated damages and the City’s
acceptance of such payment or acceptance of the agreement to pay liquidated damages for any specific period of
delay, shall in no way effect the City’s right to terminate the contract for default in any subsequent delay.

Definitions:

The following meanings are attached to the following defined words when used in these specifications and the
purchase agreement. The word “City” means the City of Torrance, California. The word “Proposer” or
“Vendor” or “Contractor” means the person, firm, or corporation submitting a proposal on these specifications
or any part thereof.

The following meanings are attached to the following defined words when used in these specifications and
purchase agreement. The word “purchase agreement”, “contract”, “purchase order” means the contractual

agreement between the vendor and the City of Torrance for the purchase of goods and/or services.



Request for Proposal for the Implementation of the Transit Operations
RFP B2012-28 Management (TOM) System for the
City of Torrance Transit Department (Torrance Transit System)

SECTION Il - TECHNICAL REQUIREMENTS

Introduction:

The technical specifications, as prepared by EIGER TechSystems, describes the overall nature of this project
and its intended results. This RFP is intended to be as descriptive as possible. However, Proposers may not
take advantage of omissions or oversights in this document. Proposers must supply products and services that
meet or exceed the requirements of this RFP. In the event of a dispute over installation or performance, the
needs of the City of Torrance will govern.

[PLEASE REFER TO ATTACHMENT 7 OF THIS RFP FOR THE TECHNICAL SPECIFICATIONS]



Request for Proposal for the Implementation of the Transit Operations
RFP B2012-28 Management (TOM) System for the
City of Torrance Transit Department (Torrance Transit System)

SECTION Il - FEDERAL TRANSIT ADMINISTRATION (FTA) REQUIREMENTS

Buy America - The contractor agrees to comply with 49 U.S.C. 5323(j) and 49 C.F.R. Part 661, which provide
that Federal funds may not be obligated unless steel, iron, and manufactured products used in FTA-funded
projects are produced in the United States, unless a waiver has been granted by FTA or the product is subject
to a general waiver. General waivers are listed in 49 C.F.R. 661.7, and include final assembly in the United
States for 15 passenger vans and 15 passenger wagons produced by Chrysler Corporation, and
microcomputer equipment and software. Separate requirements for rolling stock are set out at 49 U.S.C.
5323(j)(2)(C) and 49 C.F.R. 661.11. Rolling stock must be assembled in the United States and have a 60
percent domestic content.

A proposer or offeror must submit to the FTA recipient the appropriate Buy America certification (See
Attachment 2) with all bids or offers on FTA-funded contracts, except those subject to a general waiver. Bids or
offers that are not accompanied by a completed Buy America certification must be rejected as nonresponsive.
This requirement does not apply to lower tier subcontractors.

Lobbying: - Clause and specific language therein are mandated by 49 CFR Part 19, Appendix A.

Modifications have been made to the Clause pursuant to Section 10 of the Lobbying Disclosure Act of 1995,
P.L. 104-65 [to be codified at 2 U.S.C. § 1601, et seq.]

Lobbying Certification and Disclosure of Lobbying Activities for third party contractors are mandated by 31
U.S.C. 1352(b)(5), as amended by Section 10 of the Lobbying Disclosure Act of 1995, and DOT implementing
regulation, "New Restrictions on Lobbying," at 49 CFR § 20.110(d)

Language in Lobbying Certification is mandated by 49 CFR Part 19, Appendix A, Section 7, which provides
that contractors file the certification required by 49 CFR Part 20, Appendix A.

Modifications have been made to the Lobbying Certification pursuant to Section 10 of the Lobbying Disclosure
Act of 1995.

Use of "Disclosure of Lobbying Activities," Standard Form-LLL set forth in Appendix B of 49 CFR Part
20, as amended by "Government wide Guidance For New Restrictions on Lobbying," 61 Fed. Reg.
1413 (1/19/96) is mandated by 49 CFR Part 20, Appendix A.

Byrd Anti-Lobbying Amendment, 31 U.S.C. 1352, as amended by the Lobbying Disclosure Act
of 1995, P.L. 104-65 [to be codified at 2 U.S.C. § 1601, et seq.] —

Contractors who apply or bid for an award of $100,000 or more shall file the certification required by 49 CFR
part 20, "New Restrictions on Lobbying." (See Attachment 3) Each tier certifies to the tier above that it will not
and has not used Federal appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a member of Congress, officer or employee of Congress, or an
employee of a member of Congress in connection with obtaining any Federal contract, grant or any other
award covered by 31 U.S.C. 1352. Each tier shall also disclose the name of any registrant under the Lobbying
Disclosure Act of 1995 who has made lobbying contacts on its behalf with non-Federal funds with respect to
that Federal contract, grant or award covered by 31 U.S.C. 1352. Such disclosures are forwarded from tier to
tier up to the recipient.

Access to Records: - The following access to records requirements apply to this Contract:



1. Where the Purchaser is not a State but a local government and is the FTA Recipient or a subgrantee of the
FTA Recipient in accordance with 49 C.F.R. 18.36(i), the Contractor agrees to provide the Purchaser, the FTA
Administrator, the Comptroller General of the United States or any of their authorized representatives access
to any books, documents, papers and records of the Contractor which are directly pertinent to this contract for
the purposes of making audits, examinations, excerpts and transcriptions. Contractor also agrees, pursuant to
49 C.F.R. 633.17 to provide the FTA Administrator or his authorized representatives including any PMO
Contractor access to Contractor's records and construction sites pertaining to a major capital project, defined
at 49 U.S.C. 5302(a)1, which is receiving federal financial assistance through the programs described at 49
U.S.C. 5307, 5309 or 5311.

2. Where any Purchaser which is the FTA Recipient or a subgrantee of the FTA Recipient in accordance with
49 U.S.C. 5325(a) enters into a contract for a capital project or improvement (defined at 49 U.S.C. 5302(a)1)
through other than competitive bidding, the Contractor shall make available records related to the contract to
the Purchaser, the Secretary of Transportation and the Comptroller General or any authorized officer or
employee of any of them for the purposes of conducting an audit and inspection.

3. The Contractor agrees to permit any of the foregoing parties to reproduce by any means whatsoever or to
copy excerpts and transcriptions as reasonably needed.

4. The Contractor agrees to maintain all books, records, accounts and reports required under this contract for a
period of not less than three years after the date of termination or expiration of this contract, except in the
event of litigation or settlement of claims arising from the performance of this contract, in which case
Contractor agrees to maintain same until the Purchaser, the FTA Administrator, the Comptroller General, or
any of their duly authorized representatives, have disposed of all such litigation, appeals, claims or exceptions
related thereto. Reference 49 CFR 18.39(i)(11).

5. FTA does not require the inclusion of these requirements in subcontracts.
Performance and Payment Bonding Requirements

The Contractor may be required to obtain performance and payment bonds when necessary to protect the
(Recipient's) interest.

(a) The following situations may warrant a performance bond:

1. (Recipient) property or funds are to be provided to the contractor for use in performing the contract or as
partial compensation (as in retention of salvaged material).

2. A contractor sells assets to or merges with another concern, and the (Recipient), after recognizing the latter
concern as the successor in interest, desires assurance that it is financially capable.

3. Substantial progress payments are made before delivery of end items starts.
4. Contracts are for dismantling, demolition, or removal of improvements.

(b) When it is determined that a performance bond is required, the Contractor shall be required to obtain
performance bonds as follows:

1. The penal amount of performance bonds shall be 100 percent of the original contract price, unless the
(Recipient) determines that a lesser amount would be adequate for the protection of the (Recipient).

2. The (Recipient) may require additional performance bond protection when a contract price is increased.
The increase in protection shall generally equal 100 percent of the increase in contract price. The (Recipient)
may secure additional protection by directing the Contractor to increase the penal amount of the existing bond
or to obtain an additional bond.



(c) A payment bond is required only when a performance bond is required, and if the use of payment bond is in
the (Recipient's) interest.

(d) When it is determined that a payment bond is required, the Contractor shall be required to obtain payment
bonds as follows:

1. The penal amount of payment bonds shall equal:
(i) Fifty percent of the contract price if the contract price is not more than $1 million;

(i) Forty percent of the contract price if the contract price is more than $1 million but not more than $5 million;
or

(i) Two and one half million if the contract price is increased.
Advance Payment Bonding Requirements

The Contractor may be required to obtain an advance payment bond if the contract contains an advance
payment provision and a performance bond is not furnished. The (recipient) shall determine the amount of the
advance payment bond necessary to protect the (Recipient).

Patent Infringement Bonding Requirements (Patent Indemnity)

The Contractor may be required to obtain a patent indemnity bond if a performance bond is not furnished and
the financial responsibility of the Contractor is unknown or doubtful. The (recipient) shall determine the amount
of the patent indemnity to protect the (Recipient).

Warranty of the Work and Maintenance Bonds

1. The Contractor warrants to (Recipient), the Architect and/or Engineer that all materials and equipment
furnished under this Contract will be of highest quality and new unless otherwise specified by (Recipient), free
from faults and defects and in conformance with the Contract Documents. All work not so conforming to these
standards shall be considered defective. If required by the [Project Manager], the Contractor shall furnish
satisfactory evidence as to the kind and quality of materials and equipment.

2. The Work furnished must be of first quality and the workmanship must be the best obtainable in the various
trades. The Work must be of safe, substantial and durable construction in all respects. The Contractor hereby
guarantees the Work against defective materials or faulty workmanship for a minimum period of one (1) year
after Final Payment by (Recipient) and shall replace or repair any defective materials or equipment or faulty
workmanship during the period of the guarantee at no cost to (Recipient). As additional security for these
guarantees, the Contractor shall, prior to the release of Final Payment [as provided in Item X below], furnish
separate Maintenance (or Guarantee) Bonds in form acceptable to (Recipient) written by the same corporate
surety that provides the Performance Bond and Labor and Material Payment Bond for this Contract. These
bonds shall secure the Contractor's obligation to replace or repair defective materials and faulty workmanship
for a minimum period of one (1) year after Final Payment and shall be written in an amount equal to ONE
HUNDRED PERCENT (100%) of the CONTRACT SUM, as adjusted (if at all).

Davis-Bacon and Copeland Anti-Kickback Acts

(1) Minimum wages - (i) All laborers and mechanics employed or working upon the site of the work (or under
the United States Housing Act of 1937 or under the Housing Act of 1949 in the construction or development of
the project), will be paid unconditionally and not less often than once a week, and without subsequent
deduction or rebate on any account (except such payroll deductions as are permitted by regulations issued by
the Secretary of Labor under the Copeland Act (29 CFR part 3)), the full amount of wages and bona fide fringe
benefits (or cash equivalents thereof) due at time of payment computed at rates not less than those contained
in the wage determination of the Secretary of Labor which is attached hereto and made a part hereof,
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regardless of any contractual relationship which may be alleged to exist between the contractor and such
laborers and mechanics.

Contributions made or costs reasonably anticipated for bona fide fringe benefits under section 1(b)(2) of the
Davis-Bacon Act on behalf of laborers or mechanics are considered wages paid to such laborers or
mechanics, subject to the provisions of paragraph (1)(iv) of this section; also, regular contributions made or
costs incurred for more than a weekly period (but not less often than quarterly) under plans, funds, or programs
which cover the particular weekly period, are deemed to be constructively made or incurred during such weekly
period. Such laborers and mechanics shall be paid the appropriate wage rate and fringe benefits on the wage
determination for the classification of work actually performed, without regard to skill, except as provided in 29
CFR Part 5.5(a)(4). Laborers or mechanics performing work in more than one classification may be
compensated at the rate specified for each classification for the time actually worked therein: Provided that the
employer's payroll records accurately set forth the time spent in each classification in which work is performed.
The wage determination (including any additional classifications and wage rates conformed under paragraph
(2)(ii) of this section) and the Davis-Bacon poster (WH-1321) shall be posted at all times by the contractor and
its subcontractors at the site of the work in a prominent and accessible place where it can be easily seen by
the workers.

(i) (A) The contracting officer shall require that any class of laborers or mechanics, including helpers, which is
not listed in the wage determination and which is to be employed under the contract shall be classified in
conformance with the wage determination. The contracting officer shall approve an additional classification and
wage rate and fringe benefits therefore only when the following criteria have been met:

(1) Except with respect to helpers as defined as 29 CFR 5.2(n)(4), the work to be performed by the
classification requested is not performed by a classification in the wage determination; and

(2) The classification is utilized in the area by the construction industry; and

(3) The proposed wage rate, including any bona fide fringe benefits, bears a reasonable relationship to the
wage rates contained in the wage determination; and

(4) With respect to helpers as defined in 29 CFR 5.2(n)(4), such a classification prevails in the area in which
the work is performed.

(B) If the contractor and the laborers and mechanics to be employed in the classification (if known), or their
representatives, and the contracting officer agree on the classification and wage rate (including the amount
designated for fringe benefits where appropriate), a report of the action taken shall be sent by the contracting
officer to the Administrator of the Wage and Hour Division, Employment Standards Administration, U.S.
Department of Labor, Washington, DC 20210. The Administrator, or an authorized representative, will approve,
modify, or disapprove every additional classification action within 30 days of receipt and so advise the
contracting officer or will notify the contracting officer within the 30-day period that additional time is necessary.

(C) In the event the contractor, the laborers or mechanics to be employed in the classification or their
representatives, and the contracting officer do not agree on the proposed classification and wage rate
(including the amount designated for fringe benefits, where appropriate), the contracting officer shall refer the
guestions, including the views of all interested parties and the recommendation of the contracting officer, to the
Administrator for determination. The Administrator, or an authorized representative, will issue a determination
within 30 days of receipt and so advise the contracting officer or will notify the contracting officer within the 30-
day period that additional time is necessary.

(D) The wage rate (including fringe benefits where appropriate) determined pursuant to paragraphs (a)(1)(ii)

(B) or (C) of this section, shall be paid to all workers performing work in the classification under this contract
from the first day on which work is performed in the classification.
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(iif) Whenever the minimum wage rate prescribed in the contract for a class of laborers or mechanics includes
a fringe benefit which is not expressed as an hourly rate, the contractor shall either pay the benefit as stated in
the wage determination or shall pay another bona fide fringe benefit or an hourly cash equivalent thereof.

(iv) If the contractor does not make payments to a trustee or other third person, the contractor may consider as
part of the wages of any laborer or mechanic the amount of any costs reasonably anticipated in providing bona
fide fringe benefits under a plan or program, Provided, That the Secretary of Labor has found, upon the written
request of the contractor, that the applicable standards of the Davis-Bacon Act have been met. The Secretary
of Labor may require the contractor to set aside in a separate account assets for the meeting of obligations
under the plan or program.

(V)(A) The contracting officer shall require that any class of laborers or mechanics which is not listed in the
wage determination and which is to be employed under the contract shall be classified in conformance with the
wage determination. The contracting officer shall approve an additional classification and wage rate and fringe
benefits therefor only when the following criteria have been met:

(1) The work to be performed by the classification requested is not performed by a classification in the wage
determination; and

(2) The classification is utilized in the area by the construction industry; and

(3) The proposed wage rate, including any bona fide fringe benefits, bears a reasonable relationship to the
wage rates contained in the wage determination.

(B) If the contractor and the laborers and mechanics to be employed in the classification (if known), or their
representatives, and the contracting officer agree on the classification and wage rate (including the amount
designated for fringe benefits where appropriate), a report of the action taken shall be sent by the contracting
officer to the Administrator of the Wage and Hour Division, Employment Standards Administration,
Washington, DC 20210. The Administrator, or an authorized representative, will approve, modify, or
disapprove every additional classification action within 30 days of receipt and so advise the contracting officer
or will notify the contracting officer within the 30-day period that additional time is necessary.

(C) In the event the contractor, the laborers or mechanics to be employed in the classification or their
representatives, and the contracting officer do not agree on the proposed classification and wage rate
(including the amount designated for fringe benefits, where appropriate), the contracting officer shall refer the
guestions, including the views of all interested parties and the recommendation of the contracting officer, to the
Administrator for determination. The Administrator, or an authorized representative, will issue a determination
with 30 days of receipt and so advise the contracting officer or will notify the contracting officer within the 30-
day period that additional time is hecessary.

(D) The wage rate (including fringe benefits where appropriate) determined pursuant to paragraphs (a)(1)(v)
(B) or (C) of this section, shall be paid to all workers performing work in the classification under this contract
from the first day on which work is performed in the classification.

(2) Withholding - The City of Torrance shall upon its own action or upon written request of an authorized
representative of the Department of Labor withhold or cause to be withheld from the contractor under this
contract or any other Federal contract with the same prime contractor, or any other federally-assisted contract
subject to Davis-Bacon prevailing wage requirements, which is held by the same prime contractor, so much of
the accrued payments or advances as may be considered necessary to pay laborers and mechanics, including
apprentices, trainees, and helpers, employed by the contractor or any subcontractor the full amount of wages
required by the contract. In the event of failure to pay any laborer or mechanic, including any apprentice,
trainee, or helper, employed or working on the site of the work (or under the United States Housing Act of 1937
or under the Housing Act of 1949 in the construction or development of the project), all or part of the wages
required by the contract, the City of Torrance may, after written notice to the contractor, sponsor, applicant, or
owner, take such action as may be necessary to cause the suspension of any further payment, advance, or
guarantee of funds until such violations have ceased.
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(3) Payrolls and basic records - (i) Payrolls and basic records relating thereto shall be maintained by the
contractor during the course of the work and preserved for a period of three years thereafter for all laborers
and mechanics working at the site of the work (or under the United States Housing Act of 1937, or under the
Housing Act of 1949, in the construction or development of the project). Such records shall contain the name,
address, and social security number of each such worker, his or her correct classification, hourly rates of
wages paid (including rates of contributions or costs anticipated for bona fide fringe benefits or cash
equivalents thereof of the types described in section 1(b)(2)(B) of the Davis-Bacon Act), daily and weekly
number of hours worked, deductions made and actual wages paid. Whenever the Secretary of Labor has
found under 29 CFR 5.5(a)(1)(iv) that the wages of any laborer or mechanic include the amount of any costs
reasonably anticipated in providing benefits under a plan or program described in section 1(b)(2)(B) of the
Davis-Bacon Act, the contractor shall maintain records which show that the commitment to provide such
benefits is enforceable, that the plan or program is financially responsible, and that the plan or program has
been communicated in writing to the laborers or mechanics affected, and records which show the costs
anticipated or the actual cost incurred in providing such benefits. Contractors employing apprentices or
trainees under approved programs shall maintain written evidence of the registration of apprenticeship
programs and certification of trainee programs, the registration of the apprentices and trainees, and the ratios
and wage rates prescribed in the applicable programs.

(il)(A) The contractor shall submit weekly for each week in which any contract work is performed a copy of all
payrolls to the City of Torrance for transmission to the Federal Transit Administration. The payrolls submitted
shall set out accurately and completely all of the information required to be maintained under section
5.5(a)(3)(i) of Regulations, 29 CFR part 5. This information may be submitted in any form desired. Optional
Form WH-347 is available for this purpose and may be purchased from the Superintendent of Documents
(Federal Stock Number 029-005-00014-1), U.S. Government Printing Office, Washington, DC 20402. The
prime contractor is responsible for the submission of copies of payrolls by all subcontractors.

(B) Each payroll submitted shall be accompanied by a "Statement of Compliance," signed by the contractor or
subcontractor or his or her agent who pays or supervises the payment of the persons employed under the
contract and shall certify the following:

(1) That the payroll for the payroll period contains the information required to be maintained under section
5.5(a)(3)(i) of Regulations, 29 CFR part 5 and that such information is correct and complete;

(2) That each laborer or mechanic (including each helper, apprentice, and trainee) employed on the contract
during the payroll period has been paid the full weekly wages earned, without rebate, either directly or
indirectly, and that no deductions have been made either directly or indirectly from the full wages earned, other
than permissible deductions as set forth in Regulations, 29 CFR patrt 3;

(3) That each laborer or mechanic has been paid not less than the applicable wage rates and fringe benefits or
cash equivalents for the classification of work performed, as specified in the applicable wage determination
incorporated into the contract.

(C) The weekly submission of a properly executed certification set forth on the reverse side of Optional Form
WH-347 shall satisfy the requirement for submission of the "Statement of Compliance" required by paragraph
(@)(3)(ii)(B) of this section.

(D) The falsification of any of the above certifications may subject the contractor or subcontractor to civil or
criminal prosecution under section 1001 of title 18 and section 231 of title 31 of the United States Code.

(iif) The contractor or subcontractor shall make the records required under paragraph (a)(3)(i) of this section
available for inspection, copying, or transcription by authorized representatives of the Federal Transit
Administration or the Department of Labor, and shall permit such representatives to interview employees
during working hours on the job. If the contractor or subcontractor fails to submit the required records or to
make them available, the Federal agency may, after written notice to the contractor, sponsor, applicant, or
owner, take such action as may be necessary to cause the suspension of any further payment, advance, or
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guarantee of funds. Furthermore, failure to submit the required records upon request or to make such records
available may be grounds for debarment action pursuant to 29 CFR 5.12.

(4) Apprentices and trainees - (i) Apprentices - Apprentices will be permitted to work at less than the
predetermined rate for the work they performed when they are employed pursuant to and individually
registered in a bona fide apprenticeship program registered with the U.S. Department of Labor, Employment
and Training Administration, Bureau of Apprenticeship and Training, or with a State Apprenticeship Agency
recognized by the Bureau, or if a person is employed in his or her first 90 days of probationary employment as
an apprentice in such an apprenticeship program, who is not individually registered in the program, but who
has been certified by the Bureau of Apprenticeship and Training or a State Apprenticeship Agency (where
appropriate) to be eligible for probationary employment as an apprentice. The allowable ratio of apprentices to
journeymen on the job site in any craft classification shall not be greater than the ratio permitted to the
contractor as to the entire work force under the registered program. Any worker listed on a payroll at an
apprentice wage rate, who is not registered or otherwise employed as stated above, shall be paid not less than
the applicable wage rate on the wage determination for the classification of work actually performed. In
addition, any apprentice performing work on the job site in excess of the ratio permitted under the registered
program shall be paid not less than the applicable wage rate on the wage determination for the work actually
performed. Where a contractor is performing construction on a project in a locality other than that in which its
program is registered, the ratios and wage rates (expressed in percentages of the journeyman's hourly rate)
specified in the contractor's or subcontractor's registered program shall be observed. Every apprentice must be
paid at not less than the rate specified in the registered program for the apprentice's level of progress,
expressed as a percentage of the journeymen hourly rate specified in the applicable wage determination.
Apprentices shall be paid fringe benefits in accordance with the provisions of the apprenticeship program. If the
apprenticeship program does not specify fringe benefits, apprentices must be paid the full amount of fringe
benefits listed on the wage determination for the applicable classification. If the Administrator of the Wage and
Hour Division of the U.S. Department of Labor determines that a different practice prevails for the applicable
apprentice classification, fringes shall be paid in accordance with that determination. In the event the Bureau of
Apprenticeship and Training, or a State Apprenticeship Agency recognized by the Bureau, withdraws approval
of an apprenticeship program, the contractor will no longer be permitted to utilize apprentices at less than the
applicable predetermined rate for the work performed until an acceptable program is approved.

(i) Trainees - Except as provided in 29 CFR 5.16, trainees will not be permitted to work at less than the
predetermined rate for the work performed unless they are employed pursuant to and individually registered in
a program which has received prior approval, evidenced by formal certification by the U.S. Department of
Labor, Employment and Training Administration. The ratio of trainees to journeymen on the job site shall not be
greater than permitted under the plan approved by the Employment and Training Administration. Every trainee
must be paid at not less than the rate specified in the approved program for the trainee's level of progress,
expressed as a percentage of the journeyman hourly rate specified in the applicable wage determination.
Trainees shall be paid fringe benefits in accordance with the provisions of the trainee program. If the trainee
program does not mention fringe benefits, trainees shall be paid the full amount of fringe benefits listed on the
wage determination unless the Administrator of the Wage and Hour Division determines that there is an
Apprenticeship program associated with the corresponding journeyman wage rate on the wage determination
which provides for less than full fringe benefits for apprentices. Any employee listed on the payroll at a trainee
rate who is not registered and participating in a training plan approved by the Employment and Training
Administration shall be paid not less than the applicable wage rate on the wage determination for the
classification of work actually performed. In addition, any trainee performing work on the job site in excess of
the ratio permitted under the registered program shall be paid not less than the applicable wage rate on the
wage determination for the work actually performed. In the event the Employment and Training Administration
withdraws approval of a training program, the contractor will no longer be permitted to utilize trainees at less
than the applicable predetermined rate for the work performed until an acceptable program is approved.

(iif) Equal employment opportunity - The utilization of apprentices, trainees and journeymen under this part

shall be in conformity with the equal employment opportunity requirements of Executive Order 11246, as
amended, and 29 CFR part 30.
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(5) Compliance with Copeland Act requirements - The contractor shall comply with the requirements of 29
CFR part 3, which are incorporated by reference in this contract.

(6) Subcontracts - The contractor or subcontractor shall insert in any subcontracts the clauses contained in 29
CFR 5.5(a)(1) through (10) and such other clauses as the Federal Transit Administration may by appropriate
instructions require, and also a clause requiring the subcontractors to include these clauses in any lower tier
subcontracts. The prime contractor shall be responsible for the compliance by any subcontractor or lower tier
subcontractor with all the contract clauses in 29 CFR 5.5.

(7) Contract termination: debarment - A breach of the contract clauses in 29 CFR 5.5 may be grounds for
termination of the contract, and for debarment as a contractor and a subcontractor as provided in 29 CFR 5.12.

(8) Compliance with Davis-Bacon and Related Act requirements - All rulings and interpretations of the
Davis-Bacon and Related Acts contained in 29 CFR parts 1, 3, and 5 are herein incorporated by reference in
this contract.

(9) Disputes concerning labor standards - Disputes arising out of the labor standards provisions of this
contract shall not be subject to the general disputes clause of this contract. Such disputes shall be resolved in
accordance with the procedures of the Department of Labor set forth in 29 CFR parts 5, 6, and 7. Disputes
within the meaning of this clause include disputes between the contractor (or any of its subcontractors) and the
contracting agency, the U.S. Department of Labor, or the employees or their representatives.

(10) Certification of eligibility - (i) By entering into this contract, the contractor certifies that neither it (nor he
or she) nor any person or firm who has an interest in the contractor's firm is a person or firm ineligible to be
awarded Government contracts by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1).

(if) No part of this contract shall be subcontracted to any person or firm ineligible for award of a Government
contract by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1). (iii) The penalty for making false
statements is prescribed in the U.S. Criminal Code, 18 U.S.C. 1001.

Contract Work Hours and Safety Standards

(1) Overtime requirements - No contractor or subcontractor contrac ing for any part of the contract work
which may require or involve the employment of laborers or mechanics shall require or permit any such laborer
or mechanic in any workweek in which he or she is employed on such work to work in excess of forty hours in
such workweek unless such laborer or mechanic receives compensation at a rate not less than one and one-
half times the basic rate of pay for all hours worked in excess of forty hours in such workweek.

(2) Violation; liability for unpaid wages; liquidated damages - In the event of any violation of the clause set
forth in paragraph (1) of this section the contractor and any subcontractor responsible therefor shall be liable
for the unpaid wages. In addition, such contractor and subcontractor shall be liable to the United States for
liquidated damages. Such liquidated damages shall be computed with respect to each individual laborer or
mechanic, including watchmen and guards, employed in violation of the clause set forth in paragraph (1) of this
section, in the sum of $10 for each calendar day on which such individual was required or permitted to work in
excess of the standard workweek of forty hours without payment of the overtime wages required by the clause
set forth in paragraph (1) of this section.

(3) Withholding for unpaid wages and liquidated damages - The City of shall upon its own action or upon
written request of an authorized representative of the Department of Labor withhold or cause to be withheld,
from any moneys payable on account of work performed by the contractor or subcontractor under any such
contract or any other Federal contract with the same prime contractor, or any other federally-assisted contract
subject to the Contract Work Hours and Safety Standards Act, which is held by the same prime contractor,
such sums as may be determined to be necessary to satisfy any liabilities of such contractor or subcontractor
for unpaid wages and liquidated damages as provided in the 18 clause set forth in paragraph (2) of this
section.
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(4) Subcontracts - The contractor or subcontractor shall insert in any subcontracts the clauses set forth in
paragraphs (1) through (4) of this section and also a clause requiring the subcontractors to include these
clauses in any lower tier subcontracts. The prime contractor shall be responsible for compliance by any
subcontractor or lower tier subcontractor with the clauses set forth in paragraphs (1) through (4) of this section.

Suspension and Debarment: - This contract is a covered transaction for purposes of 49 CFR Part 29. As
such, the contractor is required to verify that none of the contractor, its principals, as defined at 49 CFR
29.995, or affiliates, as defined at 49 CFR 29.905, are excluded or disqualified as defined at 49 CFR 29.940
and 29.945.

The contractor is required to comply with 49 CFR 29, Subpart C and must include the requirement to comply
with 49 CFR 29, Subpart C in any lower tier covered transaction it enters into. By signing and submitting its bid
or proposal, the bidder or proposer certifies as follows:

The certification in this clause is a material representation of fact relied upon by The City of Torrance. If it is
later determined that the bidder or proposer knowingly rendered an erroneous certification, in addition to
remedies available to The City of Torrance the Federal Government may pursue available remedies, including
but not limited to suspension and/or debarment. The bidder or proposer agrees to comply with the
requirements of 49 CFR 29, Subpart C while this offer is valid and throughout the period of any contract that
may arise from this offer. The bidder or proposer further agrees to include a provision requiring such
compliance in its lower tier covered transactions.

Contracts Involving Federal Privacy Act Requirements - The following requirements apply to the
Contractor and its employees that administer any system of records on behalf of the Federal Government
under any contract:

(1) The Contractor agrees to comply with, and assures the compliance of its employees with, the information
restrictions and other applicable requirements of the Privacy Act of 1974, 5 U.S.C. § 552a. Among other things,
the Contractor agrees to obtain the express consent of the Federal Government before the Contractor or its
employees operate a system of records on behalf of the Federal Government. The Contractor understands that
the requirements of the Privacy Act, including the civil and criminal penalties for violation of that Act, apply to
those individuals involved, and that failure to comply with the terms of the Privacy Act may result in termination
of the underlying contract.

(2) The Contractor also agrees to include these requirements in each subcontract to administer any system of
records on behalf of the Federal Government financed in whole or in part with Federal assistance provided by
FTA.

Civil Rights - The following requirements apply to the underlying contract:

(1) Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as amended, 42 U.S.C. § 2000d,
section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6102, section 202 of the
Americans with Disabilities Act of 1990, 42 U.S.C. § 12132, and Federal transit law at 49 U.S.C. § 5332, the
Contractor agrees that it will not discriminate against any employee or applicant for employment because of
race, color, creed, national origin, sex, age, or disability. In addition, the Contractor agrees to comply with
applicable Federal implementing regulations and other implementing requirements FTA may issue.

(2) Equal Employment Opportunity - The following equal employment opportunity requirements apply to the
underlying contract:

(a) Race, Color, Creed, National Origin, Sex - In accordance with Title VII of the Civil Rights Act, as amended,
42 U.S.C. 8§ 2000e, and Federal transit laws at 49 U.S.C. § 5332, the Contractor agrees to comply with all
applicable equal employment opportunity requirements of U.S. Department of Labor (U.S. DOL) regulations,
"Office of Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor," 41
C.F.R. Parts 60 et seq., (which implement Executive Order No. 11246, "Equal Employment Opportunity,” as
amended by Executive Order No. 11375, "Amending Executive Order 11246 Relating to Equal Employment
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Opportunity,” 42 U.S.C. 8§ 2000e note), and with any applicable Federal statutes, executive orders, regulations,
and Federal policies that may in the future affect construction activities undertaken in the course of the Project.
The Contractor agrees to take affirmative action to ensure that applicants are employed, and that employees
are treated during employment, without regard to their race, color, creed, national origin, sex, or age. Such
action shall include, but not be limited to, the following: employment, upgrading, demotion or transfer,
recruitment or recruitment advertising, layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. In addition, the Contractor agrees to comply with any
implementing requirements FTA may issue.

(b) Age - In accordance with section 4 of the Age Discrimination in Employment Act of 1967, as amended, 29
U.S.C. § § 623 and Federal transit law at 49 U.S.C. § 5332, the Contractor agrees to refrain from
discrimination against present and prospective employees for reason of age. In addition, the Contractor agrees
to comply with any implementing requirements FTA may issue.

(c) Disabilities - In accordance with section 102 of the Americans with Disabilities Act, as amended, 42 U.S.C.
§ 12112, the Contractor agrees that it will comply with the requirements of U.S. Equal Employment Opportunity
Commission, "Regulations to Implement the Equal Employment Provisions of the Americans with Disabilities
Act," 29 C.F.R. Part 1630, pertaining to employment of persons with disabilities. In addition, the Contractor
agrees to comply with any implementing requirements FTA may issue.

(3) The Contractor also agrees to include these requirements in each subcontract financed in whole or in part
with Federal assistance provided by FTA, modified only if necessary to identify the affected parties.

Disputes - Disputes arising in the performance of this Contract which are not resolved by agreement of the
parties shall be decided in writing by the authorized representative of (Recipient)'s [title of employee]. This
decision shall be final and conclusive unless within [ten (10)] days from the date of receipt of its copy, the
Contractor mails or otherwise furnishes a written appeal to the [title of employee]. In connection with any such
appeal, the Contractor shall be afforded an opportunity to be heard and to offer evidence in support of its
position. The decision of the [title of employee] shall be binding upon the Contractor and the Contractor shall
abide be the decision.

Performance During Dispute - Unless otherwise directed by (Recipient), Contractor shall continue
performance under this Contract while matters in dispute are being resolved.

Claims for Damages - Should either party to the Contract suffer injury or damage to person or property
because of any act or omission of the party or of any of his employees, agents or others for whose acts he is
legally liable, a claim for damages therefor shall be made in writing to such other party within a reasonable time
after the first observance of such injury of damage.

Remedies - Unless this contract provides otherwise, all claims, counterclaims, disputes and other matters in
guestion between the (Recipient) and the Contractor arising out of or relating to this agreement or its breach
will be decided by arbitration if the parties mutually agree, or in a court of competent jurisdiction within the
State in which the (Recipient) is located.

Rights and Remedies - The duties and obligations imposed by the Contract Documents and the rights and
remedies available thereunder shall be in addition to and not a limitation of any duties, obligations, rights and
remedies otherwise imposed or available by law. No action or failure to act by the (Recipient), (Architect) or
Contractor shall constitute a waiver of any right or duty afforded any of them under the Contract, nor shall any
such action or failure to act constitute an approval of or acquiescence in any breach thereunder, except as may
be specifically agreed in writing.

Disadvantaged Business Enterprises

This contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26, Participation by
Disadvantaged Business Enterprises in Department of Transportation Financial Assistance Programs. The
national goal for participation of Disadvantaged Business Enterprises (DBE) is 10%. The agency’s overall goal
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for DBE participation is 2%. A separate contract goal of 2% DBE participation has been established for this
procurement.

The contractor shall not discriminate on the basis of race, color, national origin, or sex in the performance of
this contract. The contractor shall carry out applicable requirements of 49 CFR Part 26 in the award and
administration of this DOT-assisted contract. Failure by the contractor to carry out these requirements is a
material breach of this contract, which may result in the termination of this contract or such other remedy as
the City deems appropriate. Each subcontract the contractor signs with a subcontractor must include the
assurance in this paragraph (see 49 CFR 26.13(b)).

Bidders must present the information required above as a matter of responsiveness with initial proposals prior
to contract award] (see 49 CFR 26.53(3)).

The successful bidder/offeror will be required to report its DBE participation obtained through raceneutral
means throughout the period of performance.

The contractor is required to pay its subcontractors performing work related to this contract for satisfactory
performance of that work no later than 30 days after the contractor’s receipt of payment for that work from the
City of Torrance In addition, the contractor may not hold retainage from its subcontractors and is required to
return any retainage payments to those subcontractors within 30 days after the subcontractor's work related to
this contract is satisfactorily completed. Contractor is required to return any retainage payments to those
subcontractors within 30 days after incremental acceptance of the subcontractor’s work by the City of Torrance
and contractor’s receipt of the partial retainage payment related to the subcontractor’s work.

The contractor must promptly notify the City of Torrance, whenever a DBE subcontractor performing work
related to this contract is terminated or fails to complete its work, and must make good faith efforts to engage
another DBE subcontractor to perform at least the same amount of work. The contractor may not terminate any
DBE subcontractor and perform that work through its own forces or those of an affiliate without prior written
consent of the City of Torrance.

The contractor agrees to participate in grantee’s or recipients drug and alcohol program established in
compliance with 49 CFR 653 and 654.

PATENT AND RIGHTS IN DATA

A. Rights in Data - This following requirements apply to each contract involving experimental, developmental
or research work:

(1) The term "subject data" used in this clause means recorded information, whether or not copyrighted, that is
delivered or specified to be delivered under the contract. The term includes graphic or pictorial delineation in
media such as drawings or photographs; text in specifications or related performance or design-type
documents; machine forms such as punched cards, magnetic tape, or computer memory printouts; and
information retained in computer memory. Examples include, but are not limited to: computer software,
engineering drawings and associated lists, specifications, standards, process sheets, manuals, technical
reports, catalog item identifications, and related information. The term "subject data" does not include financial
reports, cost analyses, and similar information incidental to contract administration.

(2) The following restrictions apply to all subject data first produced in the performance of the contract to which
this Attachment has been added:

(a) Except for its own internal use, the Purchaser or Contractor may not publish or reproduce subject data in
whole or in part, or in any manner or form, nor may the Purchaser or Contractor authorize others to do so,
without the written consent of the Federal Government, until such time as the Federal Government may have
either released or approved the release of such data to the public; this restriction on publication, however, does
not apply to any contract with an academic institution.
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(b) In accordance with 49 C.F.R. § 18.34 and 49 C.F.R. § 19.36, the Federal Government reserves a royalty-
free, non-exclusive and irrevocable license to reproduce, publish, or otherwise use, and to authorize others to
use, for "Federal Government purposes,” any subject data or copyright described in subsections (2)(b)1 and
(2)(b)2 of this clause below. As used in the previous sentence, "for Federal Government purposes,” means
use only for the direct purposes of the Federal Government. Without the copyright owner's consent, the
Federal Government may not extend its Federal license to any other party.

1. Any subject data developed under that contract, whether or not a copyright has been obtained; and

2. Any rights of copyright purchased by the Purchaser or Contractor using Federal assistance in whole or in
part provided by FTA.

(c) When FTA awards Federal assistance for experimental, developmental, or research work, it is FTA's
general intention to increase transportation knowledge available to the public, rather than to restrict the
benefits resulting from the work to participants in that work. Therefore, unless FTA determines otherwise, the
Purchaser and the Contractor performing experimental, developmental, or research work required by the
underlying contract to which this Attachment is added agrees to permit FTA to make available to the public,
either FTA's license in the copyright to any subject data developed in the course of that contract, or a copy of
the subject data first produced under the contract for which a copyright has not been obtained. If the
experimental, developmental, or research work, which is the subject of the underlying contract, is not
completed for any reason whatsoever, all data developed under that contract shall become subject data as
defined in subsection (a) of this clause and shall be delivered as the Federal Government may direct. This
subsection (c) , however, does not apply to adaptations of automatic data processing equipment or programs
for the Purchaser or Contractor's use whose costs are financed in whole or in part with Federal assistance
provided by FTA for transportation capital projects.

(d) Unless prohibited by state law, upon request by the Federal Government, the Purchaser and the Contractor
agree to indemnify, save, and hold harmless the Federal Government, its officers, agents, and employees
acting within the scope of their official duties against any liability, including costs and expenses, resulting from
any willful or intentional violation by the Purchaser or Contractor of proprietary rights, copyrights, or right of
privacy, arising out of the publication, translation, reproduction, delivery, use, or disposition of any data
furnished under that contract. Neither the Purchaser nor the Contractor shall be required to indemnify the
Federal Government for any such liability arising out of the wrongful act of any employee, official, or agents of
the Federal Government.

(e) Nothing contained in this clause on rights in data shall imply a license to the Federal Government under
any patent or be construed as affecting the scope of any license or other right otherwise granted to the Federal
Government under any patent.

(f) Data developed by the Purchaser or Contractor and financed entirely without using Federal assistance
provided by the Federal Government that has been incorporated into work required by the underlying contract
to which this Attachment has been added is exempt from the requirements of subsections (b), (c), and (d) of
this clause, provided that the Purchaser or Contractor identifies that data in writing at the time of delivery of the
contract work.

(g) Unless FTA determines otherwise, the Contractor agrees to include these requirements in each subcontract
for experimental, developmental, or research work financed in whole or in part with Federal assistance
provided by FTA.

(3) Unless the Federal Government later makes a contrary determination in writing, irrespective of the
Contractor's status (i.e., a large business, small business, state government or state instrumentality, local
government, nonprofit organization, institution of higher education, individual, etc.), the Purchaser and the
Contractor agree to take the necessary actions to provide, through FTA, those rights in that invention due the
Federal Government as described in

U.S. Department of Commerce regulations, "Rights to Inventions Made by Nonprofit Organizations and Small
Business Firms Under Government Grants, Contracts and Cooperative Agreements,” 37 C.F.R. Part 401.
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(4) The Contractor also agrees to include these requirements in each subcontract for experimental,
developmental, or research work financed in whole or in part with Federal assistance provided by FTA.

B. Patent Rights - The following requirements apply to each contract involving experimental, developmental,
or research work:

(1) General - If any invention, improvement, or discovery is conceived or first actually reduced to practice in the
course of or under the contract to which this Attachment has been added, and that invention, improvement, or
discovery is patentable under the laws of the United States of America or any foreign country, the Purchaser
and Contractor agree to take actions necessary to provide immediate notice and a detailed report to the party
at a higher tier until FTA is ultimately notified.

(2) Unless the Federal Government later makes a contrary determination in writing, irrespective of the
Contractor's status (a large business, small business, state government or state instrumentality, local
government, nonprofit organization, institution of higher education, individual), the Purchaser and the
Contractor agree to take the necessary actions to provide, through FTA, those rights in that invention due the
Federal Government as described in U.S. Department of Commerce regulations, "Rights to Inventions Made
by Nonprofit Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative
Agreements,"” 37 C.F.R. Part 401.

(3) The Contractor also agrees to include the requirements of this clause in each subcontract for experimental,
developmental, or research work financed in whole or in part with Federal assistance provided by FTA.

Incorporation of Federal Transit Administration (FTA) Terms - The preceding provisions include, in part,
certain Standard Terms and Conditions required by DOT, whether or not expressly set forth in the preceding
contract provisions. All contractual provisions required by DOT, as set forth in FTA Circular 4220.1E, are
hereby incorporated by reference. Anything to the contrary herein notwithstanding, all FTA mandated terms
shall be deemed to control in the event of a conflict with other provisions contained in this Agreement. The
Contractor shall not perform any act, fail to perform any act, or refuse to comply with any (name of grantee)
requests which would cause (name of grantee) to be in violation of the FTA terms and conditions.

Drug and Alcohol Testing
The contractor agrees to:

(a) participate in (grantee's or recipient's) drug and alcohol program established in compliance with 49
CFR 653 and 654.
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Request for Proposal for the Implementation of the Transit Operations
RFP B2012-28 Management (TOM) System for the
City of Torrance Transit Department (Torrance Transit System)

SECTION IV - PROPOSAL SUBMITTAL

FAILURE TO COMPLETE ALL ITEMS IN THIS SECTION MAY INVALIDATE PROPOSAL.
In accordance with your "Invitation to RFP", the following proposal is submitted to the City of Torrance.

RFP Submitted By:

Name of Company

Address

City/State/Zip Code

Telephone Number/Fax Number

Printed Name/Title

Signature Date

Contact for Additional Information:

Please provide the name of the individual at your company to contact for any additional information

Name

Title

Telephone Number/Fax Number

Form of Business Organization: Please indicate the following (check one);

Corporation Partnership Sole Proprietorship Other:
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Vendor Name;

Business History:
How long have you been in business under your current name and form of business organization?

Years

If less than three (3) years and your company was in business under a different name, what was that name?

Addenda Received:

Please indicate addenda information you have received regarding this RFP:

Addendum No.  Date Received:
Addendum No. _ Date Received:
Addendum No. _ Date Received:
Addendum No. Date Received:

No Addenda received regarding this RFP.

Payment Terms: The City of Torrance Payment terms are Net 30. The City does not make pre-payments, or
pay upon receipt.

Do you offer any discounted invoice terms?

Delivery:

What is the lead time for delivery? days/weeks

References:

Please supply the name of three (3) companies/agencies for whom your firm has provided service to illustrate
current qualifications relevant to this project:

1. Project Description

Contract Amount $

Project Time Frame

Company/Agency and Location

Contact Name, Email Address, and Telephone Number

2. Project Description
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Contract Amount $

Project Time Frame

Company/Agency and Location

Contact Name, Email Address, and Telephone Number

3. Project Description

Contract Amount $

Project Time Frame

Company/Agency and Location

Contact Name, Email Address, and Telephone Number

4. Project Description

Contract Amount $

Project Time Frame

Company/Agency and Location

Contact Name, Email Address, and Telephone Number

5. Project Description

Contract Amount $

Project Time Frame

Company/Agency and Location

Contact Name, Email Address, and Telephone Number

NOTE: Failure to provide the above information in complete detail may result in your proposal being
considered non-responsive.



ATTACHMENT 1
STATE OF CALIFORNIA
PROPOSER'’S AFFIDAVIT
COUNTY OF LOS ANGELES

being first duly sworn deposes and says:

1. That he/she is the of
(Title of Office) (Name of Company)

Hereinafter called “proposer”, who has submitted to the City of Torrance a proposal for

(Title of RFP)
2. That the proposal is genuine; that all statements of fact in the proposal are true;

3. That the proposal was not made in the interest or behalf of any person, partnership, company, association,
organization or corporation not named or disclosed,;

4. That the Proposer did not, directly or indirectly, induce solicit or agree with anyone else to submit a false or
sham proposal, to refrain from proposing, or to withdraw his proposal, to raise or fix the proposal price of the
Proposer or of anyone else, or to raise or fix any overhead, profit or cost element of the Proposer’s price or the
price of anyone else; and did not attempt to induce action prejudicial to the interest of the City of Torrance, or
of any other Proposer, or anyone else interested in the proposed contract;

5. That the Proposer has not in any other manner sought by collusion to secure for itself an advantage over
the other Proposer or to induce action prejudicial to the interests of the City of Torrance, or of any other
Proposer or of anyone else interested in the proposed contract;

6. That the Proposer has not accepted any proposal from any subcontractor or materialman through any
proposal depository, the bylaws, rules or regulations of which prohibit or prevent the Proposer from considering
any proposal from any subcontractor or material man, which is not processed through that proposal depository,
or which prevent any subcontractor or materialman from proposing to any contractor who does not use the
facilities of or accept proposals from or through such proposal depository;

7. That the Proposer did not, directly or indirectly, submit the Proposer’s proposal price or any breakdown
thereof, or the contents thereof, or divulge information or data relative thereto, to any corporation, partnership,
company, association, organization, proposal depository, or to any member or agent thereof, or to any
individual or group of individuals, except to the City of Torrance, or to any person or persons who have a
partnership or other financial interest with said Proposer in its business.

8. That the Proposer has not been debarred from participation in any State or Federal works project.

Dated this day of , 20

(Proposer Signature)

(Title)
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ATTACHMENT 2

CONTRACT SERVICES AGREEMENT

This CONTRACT SERVICES AGREEMENT (“Agreement”) is made and entered into as of (the
“Effective Date”), by and between the CITY OF TORRANCE, a municipal corporation (“CITY”), and
Insert name and business entity description, i.e. XYZ Corporation, a California Corporation
(“CONTRACTOR”).

RECITALS:

A.

The CITY wishes to retain the services of an experienced and qualified CONTRACTOR to
Insert brief description of services.

In order to obtain the desired services, The CITY has circulated its Request for Proposal for
Insert brief title of RFP, RFP No. Insert RFP No. (the “RFP”).

CONTRACTOR has submitted a Proposal (the “Proposal”) in response to the RFP. Inits
Proposal CONTRACTOR represents that it is qualified to perform those services requested in
the RFP. Based upon its review of all proposals submitted in response to the RFP, The CITY
is willing to award the contract to CONTRACTOR.

AGREEMENT:

1.

SERVICES TO BE PERFORMED BY CONTRACTOR

CONTRACTOR will provide the services and install those materials listed in CONTRACTOR’s
Proposal submitted in response to the RFP. A copy of the RFP is attached as Exhibit A. A
copy of the Proposal is attached as Exhibit B.

TERM
Unless earlier terminated in accordance with Paragraph 4 below, this Agreement will continue
in full force and effect from the Effective Date through

COMPENSATION
A. CONTRACTOR's Fee.

For services rendered pursuant to this Agreement, CONTRACTOR will be paid in
accordance with the compensation schedule set forth in the Proposal; provided,
however, that in no event will the total amount of money paid the CONTRACTOR, for
services initially contemplated by this Agreement, exceed the sum of $Insert dollar
amount (“Agreement Sum”), unless otherwise first approved in writing by the CITY.

B. Schedule of Payment.
Provided that the CONTRACTOR is not in default under the terms of this Agreement,
upon presentation of an invoice, CONTRACTOR will be paid monthly, within 30 days
after the date of the monthly invoice.

TERMINATION OF AGREEMENT
A. Termination by CITY for Convenience.
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1. CITY may, at any time, terminate the Agreement for CITY’s convenience and
without cause.

2. Upon receipt of written notice from CITY of such termination for CITY’s
convenience, CONTRACTOR will:

a. cease operations as directed by CITY in the notice;

b. take actions necessary, or that CITY may direct, for the protection and
preservation of the work; and

C. except for work directed to be performed prior to the effective date of

termination stated in the notice, terminate all existing subcontracts and
purchase orders and enter into no further subcontracts and purchase
orders.

3. In case of such termination for CITY’s convenience, CONTRACTOR will be
entitled to receive payment for work executed; and costs incurred by reason of
such termination, along with reasonable overhead and profit on the work not

executed.
B. Termination for Cause.
1. If either party fails to perform any term, covenant or condition in this Agreement and that failure

continues for 15 calendar days after the nondefaulting party gives the defaulting party notice
of the failure to perform, this Agreement may be terminated for cause; provided, however,
that if during the notice period the defaulting party has promptly commenced and continues
diligent efforts to remedy the default, the defaulting party will have such additional time as is
reasonably necessary to remedy the default.

2. In the event this Agreement is terminated for cause by the default of the CONTRACTOR, the CITY may,
at the expense of the CONTRACTOR and its surety, complete this Agreement or cause it to
be completed. Any check or bond delivered to the CITY in connection with this Agreement,
and the money payable thereon, will be forfeited to and remain the property of the CITY. All
moneys due the CONTRACTOR under the terms of this Agreement will be retained by the
CITY, but the retention will not release the CONTRACTOR and its surety from liability for the
default. Under these circumstances, however, the CONTRACTOR and its surety will be
credited with the amount of money retained, toward any amount by which the cost of
completion exceeds the Agreement Sum and any amount authorized for extra services.

3. Termination for cause will not affect or terminate any of the rights of the CITY as against the
CONTRACTOR or its surety then existing, or which may thereafter accrue because of the
default; this provision is in addition to all other rights and remedies available to the CITY
under law.

C. Termination for Breach of Law.

1. In the event the CONTRACTOR or any of its officers, directors, shareholders, employees, agents,
subsidiaries or affiliates is convicted (i) of a criminal offense as an incident to obtaining or
attempting to obtain a public or private contract or subcontract, or in the performance of a
contract or subcontract; (i) under state or federal statutes of embezzlement, theft, forgery,
bribery, falsification or destruction of records, receiving stolen property, or any other offense
indicating a lack of business integrity or business honesty which currently, seriously, and
directly affects responsibility as a public consultant or contractor; (iii) under state or federal
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antitrust statutes arising out of the submission of proposals; or (iv) of violation of Paragraph
19 of this Agreement; or for any other cause the CITY determines to be so serious and
compelling as to affect CONTRACTOR'’s responsibility as a public consultant or contractor,
including but not limited to, debarment by another governmental agency, then the CITY
reserves the unilateral right to terminate this Agreement or to impose such other sanctions
(which may include financial sanctions, temporary suspensions or any other condition
deemed appropriate short of termination) as it deems proper. The CITY will not take action
until CONTRACTOR has been given notice and an opportunity to present evidence in
mitigation.

5. FORCE MAJEURE
If any party fails to perform its obligations because of strikes, lockouts, labor disputes,
embargoes, acts of God, inability to obtain labor or materials or reasonable substitutes for
labor or materials, governmental restrictions, governmental regulations, governmental controls,
judicial orders, enemy or hostile governmental action, civil commotion, fire or other casualty, or
other causes beyond the reasonable control of the party obligated to perform, then that party’s
performance shall be excused for a period equal to the period of such cause for failure to
perform.

6. RETENTION OF FUNDS
CONTRACTOR authorizes the CITY to deduct from any amount payable to CONTRACTOR
(whether or not arising out of this Agreement) any amounts the payment of which may be in
dispute or that are necessary to compensate the CITY for any losses, costs, liabilities, or
damages suffered by the CITY, and all amounts for which the CITY may be liable to third
parties, by reason of CONTRACTOR’s acts or omissions in performing or failing to perform
CONTRACTOR'’s obligations under this Agreement. In the event that any claim is made by a
third party, the amount or validity of which is disputed by CONTRACTOR, or any indebtedness
exists that appears to be the basis for a claim of lien, the CITY may withhold from any payment
due, without liability for interest because of the withholding, an amount sufficient to cover the
claim. The failure of the CITY to exercise the right to deduct or to withhold will not, however,
affect the obligations of CONTRACTOR to insure, indemnify, and protect the CITY as
elsewhere provided in this Agreement.

7. THE CITY’S REPRESENTATIVE
Insert a specific person is designated as the “City Representative,” authorized to act in its
behalf with respect to the work and services specified in this Agreement and to make all
decisions in connection with this Agreement. Whenever approval, directions, or other actions
are required by the CITY under this Agreement, those actions will be taken by the City
Representative, unless otherwise stated. The City Manager has the right to designate another
City Representative at any time, by providing notice to CONTRACTOR.

8. CONTRACTOR REPRESENTATIVE(S)
The following principal(s) of CONTRACTOR are designated as being the principal(s) and
representative(s) of CONTRACTOR authorized to act in its behalf with respect to the work
specified in this Agreement and make all decisions in connection with this Agreement:

INDEPENDENT CONTRACTOR
The CONTRACTOR is, and at all times will remain as to the CITY, a wholly independent
contractor. Neither the CITY nor any of its agents will have control over the conduct of the
CONTRACTOR or any of the CONTRACTOR’s employees, except as otherwise set forth in
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this Agreement. The CONTRACTOR may not, at any time or in any manner, represent that it
or any of its agents or employees are in any manner agents or employees of the CITY.

10. BUSINESS LICENSE
The CONTRACTOR must obtain a City business license prior to the start of work under this
Agreement, unless CONTRACTOR is qualified for an exemption.

11. OTHER LICENSES AND PERMITS
CONTRACTOR warrants that it has all professional, contracting and other permits and
licenses required to undertake the work contemplated by this Agreement.

12. EFAMILIARITY WITH WORK
By executing this Agreement, CONTRACTOR warrants that CONTRACTOR (a) has
thoroughly investigated and considered the scope of services to be performed, (b) has
carefully considered how the services should be performed, and (c) fully understands the
facilities, difficulties and restrictions attending performance of the services under this
Agreement. If the services involve work upon any site, CONTRACTOR warrants that
CONTRACTOR has or will investigate the site and is or will be fully acquainted with the
conditions there existing, prior to commencement of services set forth in this Agreement.
Should CONTRACTOR discover any latent or unknown conditions that will materially affect the
performance of the services set forth in this Agreement, CONTRACTOR must immediately
inform the CITY of that fact and may not proceed except at CONTRACTOR’s risk until written
instructions are received from the CITY.

13. CARE OF WORK
CONTRACTOR must adopt reasonable methods during the term of the Agreement to furnish
continuous protection to the work, and the equipment, materials, papers, documents, plans,
studies and other components to prevent losses or damages, and will be responsible for all
damages, to persons or property, until acceptance of the work by the CITY, except those
losses or damages as may be caused by the CITY’s own negligence.

14. CONTRACTOR’S ACCOUNTING RECORDS; OTHER PROJECT RECORDS
Records of the CONTRACTOR’s time pertaining to the project, and records of accounts
between the CITY and the CONTRACTOR, will be kept on a generally recognized accounting
basis. CONTRACTOR will also maintain all other records, including without limitation
specifications, drawings, progress reports and the like, relating to the project. All records will
be available to the CITY during normal working hours. CONTRACTOR will maintain these
records for three years after final payment.

15. INDEMNIFICATION
CONTRACTOR will indemnify, defend, and hold harmless CITY, the Redevelopment Agency
of the City of Torrance, the City Council, each member thereof, present and future, members
of boards and commissions, its officers, agents, employees and volunteers from and against
any and all liability, expenses, including defense costs and legal fees, and claims for damages
whatsoever, including, but not limited to, those arising from breach of contract, bodily injury,
death, personal injury, property damage, loss of use, or property loss however the same may
be caused and regardless of the responsibility for negligence. The obligation to indemnify,
defend and hold harmless includes, but is not limited to, any liability or expense, including
defense costs and legal fees, arising from the negligent acts or omissions, or willful misconduct
of CONTRACTOR, its officers, employees, agents, subcontractors or vendors. It is further
agreed, CONTRACTOR'’s obligations to indemnify, defend and hold harmless will apply even
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in the event of concurrent negligence on the part of CITY, the City Council, each member
thereof, present and future, or its officers, agents and employees, except for liability resulting
solely from the negligence or willful misconduct of CITY, its officers, employees or agents.
Payment by CITY is not a condition precedent to enforcement of this indemnity. In the event of
any dispute between CONTRACTOR and CITY, as to whether liability arises from the sole
negligence of the CITY or its officers, employees, agents, subcontractors or vendors,
CONTRACTOR will be obligated to pay for CITY’s defense until such time as a final judgment
has been entered adjudicating the CITY as solely negligent. CONTRACTOR will not be
entitled in the event of such a determination to any reimbursement of defense costs including
but not limited to attorney’s fees, expert fees and costs of litigation.

16. NON-LIABILITY OF THE CITY’S OFFICERS AND EMPLOYEES
No officer or employee of the CITY will be personally liable to CONTRACTOR, in the event of
any default or breach by the CITY or for any amount that may become due to CONTRACTOR.

17. INSURANCE
A. CONTRACTOR and its subcontractors must maintain at its sole expense the following
insurance, which will be full coverage not subject to self insurance provisions:

(1)  Automobile Liability, including owned, non-owned and hired vehicles, with at
least the following limits of liability:

(@) Primary Bodily Injury with limits of at least $500,000 per person,
$1,000,000 per occurrence; and

(b) Primary Property Damage of at least $250,000 per occurrence; or
(c) Combined single limits of $1,000,000 per occurrence.

(2)  General Liability including coverage for premises, products and completed
operations, independent contractors/vendors, personal injury and contractual
obligations with combined single limits of coverage of at least $1,000,000 per
occurrence.

(3)  Workers’ Compensation with limits as required by the State of California and
Employer’s Liability with limits of at least $1,000,000.

B. The insurance provided by CONTRACTOR will be primary and non-contributory.

C. CITY (“City of Torrance”), the Redevelopment Agency of the City of Torrance, the City
Council and each member thereof, members of boards and commissions, every officer,
agent, official, employee and volunteer must be named as additional insured under the
automobile and general liability policies.

D. CONTRACTOR must provide certificates of insurance and/or endorsements indicating
appropriate coverage, to the City Clerk of the City of Torrance before the
commencement of work.

E. Each insurance policy required by this Paragraph must contain a provision that no
termination, cancellation or change of coverage can be made without thirty days notice
to CITY.
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18. SUFFICIENCY OF INSURERS
Insurance required by this Agreement will be satisfactory only if issued by companies admitted
to do business in California, rated “B+” or better in the most recent edition of Best’'s Key Rating
Guide, and only if they are of a financial category Class VIl or better, unless these
requirements are waived by the Risk Manager of the CITY (“‘Risk Manager”) due to unique
circumstances. In the event the Risk Manager determines that the work or services to be
performed under this Agreement creates an increased or decreased risk of loss to the CITY,
the CONTRACTOR agrees that the minimum limits of any insurance policies and/or the
performance bond required by this Agreement may be changed accordingly upon receipt of
written notice from the Risk Manager; provided that CONTRACTOR will have the right to
appeal a determination of increased coverage by the Risk Manager to the City Council of the
CITY within 10 days of receipt of notice from the Risk Manager.

19. CONEFLICT OF INTEREST
A. No officer or employee of the CITY may have any financial interest, direct or indirect,
in this Agreement, nor may any officer or employee participate in any decision relating
to the Agreement that effects the officer or employee’s financial interest or the
financial interest of any corporation, partnership or association in which the officer or
employee is, directly or indirectly interested, in violation of any law, rule or regulation.

B. No person may offer, give, or agree to give any officer or employee or former officer or
employee, nor may any officer or employee solicit, demand, accept, or agree to accept
from another person, a gratuity or an offer of employment in connection with any
decision, approval, disapproval, recommendation, preparation or any part of a
program requirement or a purchase request, influencing the content of any
specification or procurement standard, rendering of advice, investigation, auditing, or
in any other advisory capacity in any way pertaining to any program requirement,
contract or subcontract, or to any solicitation or proposal.

20. NOTICE
A. All notices, requests, demands, or other communications under this Agreement will be
in writing. Notice will be sufficiently given for all purposes as follows:

(1)  Personal delivery. When personally delivered to the recipient: notice is
effective on delivery.

(2) First Class mail. When mailed first class to the last address of the recipient
known to the party giving notice: notice is effective three mail delivery days
after deposit in an United States Postal Service office or mailbox.

(3)  Certified mail. When mailed certified mail, return receipt requested: notice is
effective on receipt, if delivery is confirmed by a return receipt.

(4)  Overnight delivery. When delivered by an overnight delivery service, charges
prepaid or charged to the sender’s account: notice is effective on delivery, if
delivery is confirmed by the delivery service.

(5) Facsimile transmission. When sent by fax to the last fax number of the
recipient known to the party giving notice: notice is effective on receipt. Any
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21.

22.

23.

24.

25.

notice given by fax will be deemed received on the next business day if it is
received after 5:00 p.m. (recipient’s time) or on a non-business day.

Addresses for purpose of giving notice are as follows:

CONSULTANT:

Fax:

CITY: City Clerk
City of Torrance
3031 Torrance Boulevard
Torrance, CA 90509-2970
Fax: (310) 618-2931

B. Any correctly addressed notice that is refused, unclaimed, or undeliverable because of
an act or omission of the party to be notified, will be deemed effective as of the first date
the notice was refused, unclaimed or deemed undeliverable by the postal authorities,
messenger or overnight delivery service.

C. Either party may change its address or fax number by giving the other party notice of
the change in any manner permitted by this Agreement.

PROHIBITION AGAINST ASSIGNMENT AND SUBCONTRACTING
This Agreement and all exhibits are binding on the heirs, successors, and assigns of the
parties. The Agreement may not be assigned or subcontracted by either the CITY or
CONTRACTOR without the prior written consent of the other.

INTEGRATION; AMENDMENT
This Agreement represents the entire understanding of the CITY and CONTRACTOR as to
those matters contained in it. No prior oral or written understanding will be of any force or
effect with respect to the terms of this Agreement. The Agreement may not be modified or
altered except in writing signed by both parties.

INTERPRETATION
The terms of this Agreement should be construed in accordance with the meaning of the
language used and should not be construed for or against either party by reason of the
authorship of this Agreement or any other rule of construction that might otherwise apply.

SEVERABILITY
If any part of this Agreement is found to be in conflict with applicable laws that part will be
inoperative, null, and void insofar as it is in conflict with any applicable laws but the remainder
of the Agreement will remain in full force and effect.

TIME OF ESSENCE
Time is of the essence in the performance of this Agreement.
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26.

27.

28.

29.

30.

31.

32.

GOVERNING LAW; JURISDICTION
This Agreement will be administered and interpreted under the laws of the State of California.
Jurisdiction of any litigation arising from the Agreement will be in Los Angeles County,
California.

COMPLIANCE WITH STATUTES AND REGULATIONS
CONTRACTOR will be knowledgeable of and will comply with all applicable federal, state,
county and city statutes, rules, regulations, ordinances and orders.

WAIVER OF BREACH
No delay or omission in the exercise of any right or remedy by a nondefaulting party on any
default will impair the right or remedy or be construed as a waiver. A party’s consent or
approval of any act by the other party requiring the party’s consent or approval will not be
deemed to waive or render unnecessary the other party’s consent to or approval of any
subsequent act. Any waiver by either party of any default must be in writing and will not be a
waiver of any other default concerning the same or any other provision of this Agreement.

ATTORNEY’S FEES
Except as set forth in Paragraph 15, in any dispute, litigation, arbitration, or other proceeding
by which one party either seeks to enforce its rights under this Agreement (whether in contract,
tort or both) or seeks a declaration of any rights or obligations under this Agreement, the
prevailing party will be awarded reasonable attorney’s fees, together with any costs and
expenses, to resolve the dispute and to enforce any judgment.

EXHIBITS
All exhibits identified in this Agreement are incorporated into the Agreement by this reference.

BUY AMERICA
The CONTRACTOR agrees to comply with 49 U.S.C. 5323(j) and 49 C.F.R. Part 661, which
provide that Federal funds may not be obligated unless steel, iron, and manufactured products
used in FTA-funded projects are produced in the United States, unless a waiver has been
granted by FTA or the product is subject to a general waiver. General waivers are listed in 49
C.F.R. 661.7, and include final assembly in the United States. Separate requirements for
rolling stock are set out at 49 U.S.C. 5323(j)(2)(C) and 49 C.F.R. 661.11. Rolling stock must be
assembled in the United States and have a 60 percent domestic content.

A proposer or offeror must submit to the FTA recipient the appropriate Buy America
certification (Attachment 6 of the RFP) with all proposals or offers on FTA-funded contracts,
except those subject to a general waiver. Proposals or offers that are not accompanied by a
completed Buy America certification must be rejected as nonresponsive. This requirement
does not apply to lower tier subcontractors.

DISADVANTAGED BUSINESS ENTERPRISE (DBE) REQUIREMENTS
The CONTRACTOR agrees to comply with all applicable Disadvantaged Business Enterprise
(DBE) requirements as set forth in Section 1101 of the Transportation Equity Act for the 21
Century; 49 CFR Part 26 “Participation by Disadvantaged Business Enterprises in U.S.
Department of Transportation Programs”; and the Federal Transportation Administration (FTA)
Master Agreement. A proposer or offeror must submit to the FTA recipient the appropriate
DBE certification (Attachment 5 of the RFP) with all proposals or offers on FTA-funded
contracts, except those subject to a general waiver. Proposals or offers that are not
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33.

34.

35.

36.

accompanied by a completed DBE certification must be rejected as nonresponsive. This
requirement does not apply to lower tier subcontractors.

ENERGY CONSERVATION

The CONTRACTOR agrees to comply with mandatory standards and policies relating to
energy efficiency which are contained in the state energy conservation plan issued in
compliance with the Energy Policy and Conservation Act. 42 U.S.C. 6321 et seq. 49 CFR Part
18.

CLEAN WATER ACT

The CONTRACTOR agrees to comply with all applicable standards, orders or regulations
issued pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.c. 1251 et
seq. The CONTRACTOR agrees to report each violation to the Purchaser and understands
and agrees that the Purchaser will, in turn, report each violation as required to assure
notification to FTA and the appropriate EPA Regional Office. The CONTRACTOR also agrees
to include these requirements in each subcontract exceeding $100,000 financed in whole or in
part with Federal assistance provided by FTA. 33 U.S.C. 1251

LOBBYING ACTIVITIES

Lobbying Certification and Disclosure of Lobbying Activities for third party CONTRACTORSs are
mandated by 31 U.S.C. 1352(b)(5), as amended by Section 10 of the Lobbying Disclosure Act
of 1995, and DOT implementing regulation, "New Restrictions on Lobbying," at 49 CFR §
20.110(d).

CIVIL RIGHTS (EEO, TITLE VI AND ADA)
The following requirements apply to the underlying contract:

(1) Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as amended, 42
U.S.C. § 2000d, section 303 ofthe Age Discrimination Act of 1975, as amended, 42 U.S.c. §
6102, section 202 of the Americans with Disabilities Act of 1990,42 U.S.C. § 12132, and
Federal transit law at 49 U.S.C. § 5332, the CONTRACTOR agrees that it will not discriminate
against any employee or applicant for employment because of race, color, creed, national
origin, sex, age, or disability. In addition, the CONTRACTOR agrees to comply with applicable
Federal implementing regulations and other implementing requirements FTA may issue.

(2) Equal Employment Opportunity - The following equal employment opportunity requirements
apply to the underlying contract:

(a) Race, Color, Creed, National Origin, Sex - In accordance with Title VII ofthe Civil
Rights Act, as amended, 42 U.S.c. 8 2000e, and Federal transit laws at 49 U.S.c. §
5332, the CONTRACTOR agrees to comply with all applicable equal employment
opportunity requirements of U.S. Department of Labor (U.S. DOL) regulations, "Office of
Federal Contract Compliance Programs, Equal Employment Opportunity, Department of
Labor," 41 C.F.R. Parts 60 et seq ., (which implement Executive Order No. 11246,
"Equal Employment Opportunity,” as amended by Executive Order No. 11375,
"Amending Executive Order 11246 Relating to Equal Employment Opportunity,” 42
U.S.C. § 2000e note), and with any applicable Federal statutes, executive orders,
regulations, and Federal policies that may in the future affect construction activities
undertaken in the course of the Project. The CONTRACTOR agrees to take affirmative
action to ensure that applicants are employed, and that employees are treated during
employment, without regard to their race, color, creed, national origin, sex, or age. Such
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action shall include, but not be limited to, the following: employment, upgrading,
demotion or transfer, recruitment or recruitment advertising, layoff or termination; rates
of payor other forms of compensation; and selection for training, including
apprenticeship. In addition, the CONTRACTOR agrees to comply with any
implementing requirements FTA may issue.

(b) Age - In accordance with section 4 of the Age Discrimination in Employment Act of
1967, as amended, 29 U.S.C. 8 8 623 and Federal transit law at 49 U.S.c. 8§ 5332, the
CONTRACTOR agrees to refrain from discrimination against present and prospective
employees for reason of age. In addition, the CONTRACTOR agrees to comply with any
implementing requirements FT A may issue.

(c) Disabilities - In accordance with section 102 of the Americans with Disabilities Act,
as amended, 42 U.S.C. § 12112, the CONTRACTOR agrees that it will comply with the
requirements of U.S. Equal Employment Opportunity Commission, "Regulations to
Implement the Equal Employment Provisions of the Americans with Disabilities Act,” 29
C.F.R. Part 1630, pertaining to employment of persons with disabilities. In addition, the
CONTRACTOR agrees to comply with any implementing requirements FTA may issue.

(3) The CONTRACTOR also agrees to include these requirements in each subcontract
financed in whole or in part with Federal assistance provided by FTA, modified only if
necessary to identify the affected parties.

SOFTWARE WARRANTY

CONTRACTOR warrants that is the owner of the software, or has a license to use the software
from the owner of the software, and has the right to license it to third parties. CONTRACTOR
will defend, at its expense, any action brought against the CITY based on a claim that the
software infringes upon a United States patent, copyright, trade secret, or other proprietary
right of a third party. CONTRACTOR agrees to indemnify the CITY and hold the CITY
harmless against damages and costs, including attorney’s fees, finally awarded against the
CITY in such actions, provided the CITY promptly notifies CONTRACTOR of such claim.

38. CONTRACTOR’S AUTHORITY TO EXECUTE

The persons executing this Agreement on behalf of the CONTRACTOR warrant that (i) the
CONTRACTOR is duly organized and existing; (ii) they are duly authorized to execute this
Agreement on behalf of the CONTRACTOR,; (iii) by so executing this Agreement, the
CONTRACTOR is formally bound to the provisions of this Agreement; and (iv) the entering
into this Agreement does not violate any provision of any other Agreement to which the
CONTRACTOR is bound.

CITY OF TORRANCE, Insert name of business
a Municipal Corporation Insert type of entity

By:
Insert Name and Title of dept. head Insert Name and Title

LeRoy J. Jackson, City Manager
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APPROVED AS TO FORM:

JOHN L. FELLOWS llI
City Attorney

By:

Attachments: Exhibit A: RFP
Exhibit B: Proposal

Revised: 10/29/2008
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EXHIBIT A
REQUEST FOR PROPOSALS

[To be attached]

EXHIBIT B
PROPOSAL

[To be attached]
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ATTACHMENT 3

TORRANCE TRANSIT SYSTEM
DISADVANTAGED BUSINESS ENTERPRISE INFORMATION FORM

All proposers are required to provide the following information for all DBE and non-DBE contractors, who
provided a proposal, quote, or were contacted by the proposed prime. This information is also required from
the proposed prime contractor, and must be submitted with their proposal. Torrance Transit System will use
this information to maintain and update a Proposers List to assist in the overall annual goal DBE goal setting
process.

Firm Name: Phone:

Address: Fax:

Contact

Person: No. of Years in Business:
Email

Is the firm currently certified as DBE under the 49 CFR Part 26 regulations?

YES NO

Type of work/services/materials provided by firm:

What were your firm’s Gross Annual receipts for last year?

Less than $1 Million
Less than $5 Million
Less than $10 Million
Less than $15 Million
More than $15 Million

This form can be duplicated if necessary to report all proposers (DBEs and non-DBES) information.
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Forms 1 & 2 for Demonstration of Good Faith Efforts

FORM 1: DISADVANTAGED BUSINESS ENTERPRISE (DBE) UTILIZATION

The undersigned proposer has satisfied the requirements of the proposal specification in the following manner
(please check the appropriate space):

The proposer is committed to a minimum of % DBE utilization on this contract.

The proposer (if unable to meet the DBE goal of 2%) is committed to a minimum of % DBE
utilization on this contract a submits documentation demonstrating good faith efforts.

Name of proposer’s firm:

State Registration No.

By:

(Signature)

(Title)
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FORM 2: LETTER OF INTENT

Name of proposer's firm:

Address:

City: State: Zip:

Name of DBE firm:

Address:

City: State: Zip:

Telephone:

Description of work to be performed by DBE firm:

The proposer is committed to utilizing the above-named DBE firm for the work described above. The estimated
dollar value of this work is $

Affirmation

The above-named DBE firm affirms that it will perform the portion of the contract for the estimated dollar value
as stated above.

By:

(Signature)

(Title)

If the proposer does not receive award of the prime contract, any and all representations in this Letter of Intent
and Affirmation shall be null and void.

(Submit this page for each DBE subcontractor.)
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ATTACHMENT 4

Certification requirement for procurement of steel, iron, or manufactured products.

You must indicate by filling in the forms below that you are either compliant or non-compliant

with the requirements of the applicable regulations.

[ ] Yes we comply and have filled out the appropriate form below.

[INo, we do not comply and have filled out the appropriate form below.

Certificate of Compliance with 49 U.S.C. 5323(j)(1)

The proposer or offeror hereby certifies that it will meet the requirements of 49 U.S.C.
5323(j)(1) and the applicable regulations in 49 C.F.R. Part 661.5.

Date

Signature

Company Name

Title

Certificate of Non-Compliance with 49 U.S.C. 5323({)(1)

The proposer or offeror hereby certifies that it cannot comply with the requirements of 49
U.S.C. 5323(j)(1) and 49 C.F.R. 661.5, but it may qualify for an exception pursuant to 49
U.S.C. 5323(j)(2)(A), 5323(j)(2)(B), or 5323(j)(2)(D), and 49 C.F.R. 661.7.

Date

Signature

Company Name

Title
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ATTACHMENT 5

APPENDIX A, 49 CFR PART 20--CERTIFICATION REGARDING LOBBYING - Certification
for Contracts, Grants, Loans, and Cooperative Agreements (To be submitted with each
proposal or offer exceeding $100,000)

The undersigned [Contractor] certifies, to the best of his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned,
to any person for influencing or attempting to influence an officer or employee of an agency, a

Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress
in connection with the awarding of any Federal contract, the making of any Federal grant, the making
of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person for
making lobbying contacts to an officer or employee of any agency, a Member of Congress, an officer
or employee of Congress, or an employee of a Member of Congress in connection with this Federal
contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard
Form--LLL, "Disclosure Form to Report Lobbying," in accordance with its instructions [as amended by
"Government wide Guidance for New Restrictions on Lobbying," 61 Fed. Reg. 1413 (1/19/96). Note:
Language in paragraph (2) herein has been modified in accordance with Section 10 of the Lobbying
Disclosure Act of 1995 (P.L. 104-65, to be codified at 2 U.S.C. 1601, et seq.)]

(3) The undersigned shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under
grants, loans, and cooperative agreements) and that all subrecipients shall certify and disclose

accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making or
entering into this transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure
Act of 1995). Any person who fails to file the required certification shall be subject to a civil penalty of
not less than $10,000 and not more than $100,000 for each such failure.

[Note: Pursuant to 31 U.S.C. § 1352(c)(1)-(2)(A), any person who makes a prohibited expenditure or
fails to file or amend a required certification or disclosure form shall be subject to a civil penalty of not
less than $10,000 and not more than $100,000 for each such expenditure or failure.]

The Contractor, , certifies or affirms the truthfulness and accuracy of each
statement of its certification and disclosure, if any. In addition, the Contractor understands and
agrees that the provisions of 31 U.S.C. A 3801, et seq., apply to this certification and disclosure, if
any.

Signature of Contractor's Authorized Official

Name of Contractor's Authorized Official

Title of Contractor's Authorized Official

Date
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